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Washington, D.C. 20549
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O
NOTICE OF SALE OF SECURITIES: SEC USE ONLY
(8
gOO/H/Z. < PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6). AND/OR | ]
UNIFORM LIMITED OFFERING EXEMPTION DATE REC|EIVED
|

Name of Offering (L] check if this is an amendment and name has changed, and indicate change.)
Quad Partners 11 LP

Filing Under (Check box(es) that apply): ] Rule 504 [ Rule 505 < Rule ;506 [J Section 4(6) [] ULOE
Type of Filing: [ New Filing [J Amendment {” m U” " ”” Im
A. BASIC IDENTIFICATION DATA
07077738 S

1. Enter the information requested about the issuer

Name of Issuer ([_| check if this is an amendment and name has changed, and indicate change.)
Ouad Partners 11 LP

Address of Executive Offices (Number and Street, City, State, Zip Code) - 4.

650 Fifth Avente, 315t Floor, New York, NY 10019 Telephone Nember (Including Area Code)} (212) 724-2200
Address of Principal Business Operations {Number and Strect, City, State, Zip Code) Telephone Number (Including Area Code}

(if different from Executive Offices)

Brief Description of Business [nvestments in securities. P
Type of Business Organization BOCESS‘ED

[ corporation B limited partnership, already formed [ other (please specify):

[ business trust 1 limited partnership, to be formed SEP i [

Month Year T, e mz,’
Actua! or Estimated Date of Incorporation or Organization: & Actual (] Estimated HOM-SU N —
Jurisdiction of [ncorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: Fi INANCI AL
CN for Canade; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS
Federal:

Who Must File: Al issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C. 776(6).

When 1o File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange
Commission {SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is due, on the date it was
mailed by United States registered or certified mail to that address.

Where to File; U.S. Securities and Exchange Commission, 450 Fifth Street, N.W.. Washington, D.C, 20549,

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto,
the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed
with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. I[ssuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are
to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in ascordance with state faw. The Appendix to the notice constitutes a part of this
notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

SEC 1972 (5-05 Persons who respond to the collection of iI?fOrmation containedlin this form are 1of
¢ ( ) not required to respond unless the form displays a current valid OMB control of 6
number.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
+  Each promoter of the issuer, if the issuer has been organized within the past five years;
. Each benefictal owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
+  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
. Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ Promoter [ Beneficial Owner  [] Executwe Officer [ Director  [X] General Partner

Full Name (Last name first, if individual)
Quad Advisors [1 LP

Business or Residence Address  (Number and Sureet, City, State, Zip Code)
650 Fifth Avenue, Jist Floor, New York, NY 10019

Check Box(es) that Apply: J Promoter [ Beneficial Owner [] Executive Officer [ Director [ General andfor Managing Partner of Quad Advisors Il LP

Full Name {Last name first, if individual)
Quad GP LLC

Business or Residence Address  (Number and Street, City, State, Zip Code)
650 Fifth Avenue, 31st Floor, New York, NY 10019

Check Box(es) that Apply: [J Promoter  [] Beneficial Owner  [] Executive Officer [ Director [X) Managing Member of Quad Advisors 11 LLC

Full Name (Last name first, if individual)
Frank, Lincoln E.

Business or Residence Address (Number and Street, City, State, Zip Code)
650 Fifth Avenue, 31st Floor, New York, NY 10019

Check Box(es) that Apply: [ Promoter [ Beneficial Owner ] Executive Officer  [] Director [X] Managing Member of Quad Advisors 1l LLC

Full Name (1.ast name first, if individual)
Kaplan, Andrew E.

Business or Residence Address  (Number and Street, City, State, Zip Code)
650 Fifth Avenue, 315t Floor, New York, NY 10019

Check Box(es) that Apply: [J Promoter  [] Beneficial Qwner [ Executive Officer ] Director [X] Managing Member of Quad Advisors 11 LLC

Full Name {Last name first, if individual)
Kean, Thomas H.

Business or Residence Address  (Number and Street, City, State, Zip Code)
650 Fifth Avenue, 31st Floor, New York, NY 10019

Check Box(es) that Apply: [J Promoter  [] Beneficial Owner [ Executive Officer ] Director [ Managing Member of Quad Advisors 1l LLC

Full Name {Last name first, if individual}
Neuwirth, Daniel P.

Business or Residence Address (Number and Street, City, State, Zip Code)
650 Fifth Avenue, 31st Floor, New York, NY 10019

Check Box(es) that Apply; [ Promoter [ Beneficial Owner ] Executive Officer [ Director [X] Managing Member of Quad Advisors Il LLC

Full Name (Last name first, if individual)
Spahn, Stephen H,

Business or Residence Address  (Number and Street, City, State, Zip Code)
650 Fifth Avenue, }1st Floor, New York, NY 10019

Check Box(es) that Apply: (0 Promoter [ Beneficial Owner  [J Executive Officer [ Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

{Use blank sheet, or copy and use edditional copies of this sheet, as necessary.)
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I B. INFORMATION ABOUT OFFERING

Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?..........o.ccooioiiii e
* Subject to the discretion of the General Partner to accept lesser amounts

3. Does the offering permit joint ownership of @ SINZIE UMY ....cvv oo s sb s s srsa s s s et st bems e

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar
remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an associated
person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or dealer. If more
than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the information for that broker or
dealer only.  Naot applicable.

Yes No
O =
$5,000,000 *
Yes No

&3 O

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check INAIVIGUA] SEAIESY .......cooiioiii ittt ettt ar e bbb sa bbb e s R bme e s remee s s rnm e s s bnse s sars s besne et e sae

OaL O aK Oaz (N Oca Oco Gecr
O Om O1a Oks OkKy OLa OME O MD OmMma Omi O MmN
Omrt CINE OnNv ONH OnNg O NM CINY
IR Osc [1sD OTN OTx Our avT

............... [ All States
OH Ow
O ms OmMo
Oor Opra
Owy rpr

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ of check iNdIVIAUAl SUAIES) ....ovi.iviriiiririrr v seemc e somsb s ise st st s b et ess s sers s s b b b sness s emse s cm bbb ek e b b s e b et

CJAL Ak Az [ ar ca dco dcr OoE Obc OFL Oca
g Om O ks aky LA O ME OwmD Owma Owmi O MN
OMT ONE OOnv ONH Ol O NM ONY ONC COND OoH OckK
ORI dsc Osp OTN OTx Jur avrt Ova Owa Owv O wi

............... [ Al States

OHl g
0O Ms O Mo
Oor Ora
Owy QOFfR

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States™ or check individual STAIES) ... i fere e et re bt sa et e s e e e a s b e s e e
O aL O Ak Oaz Oar dca aco gcr JoE Obc OFL aGa
O OIN O Oks OkKy OLa O ME OMD [OMA O Ml O MN
O MT ONE CINv ONH 0w ONM OnNyY CINC OND OoH 1ok
ORI Osc Osb TN OTx Qurt avr Ova COwa Owv O wl

............... 3 ANl States

Ox O
OMs oo
Oor Ora
agwy OrR

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3

Enter the aggregate offering price of securities included in this offering and the total amount already sold. Enter “0” if
answer is “none” or “zero.” [f the transaction is an exchange offering, check this box [J and indicate in the columns
below the amounts of the securities offered for exchange and already exchanged.
Aggregate
Type of Security Offering Price

O Common [J Preferred
Convertible Securities (INCIUGING WAITANISEY .......c.ocviieciei i s erieses s bsnssss s s srs s ses e sassones

PAITNEISHIP IMEIESIS ..oo.o.vovoereererevesecnens s csesecesssssnsssseesenns s rnstssses s snsseesssasasssenrastssssasnsessasssssssasssmssnssnssasnssssensenneerneens 9190,000,000

Amount Already
Soid

$47,222 222

Other (Specify Y trteeremeetrets b e e emaem e setsresea e et e sntenan b es et ee e s ook ses e bttt e s esna ettt en et

TOMAY .. crev e rersas e en s esss s s ens s sn s nen st s enerssnssssosresens s reennsemesnesreenseecee 1 001000,000
Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of accredited and non-accredited investors who have purchased securities in this offering and the
aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of persons who have
purchased securities and the aggregate dollar amount of their purchases on the total lines. Enter “07 if answer is
“none” or “zero.”

Number
Investors

ACCIEAIIEA INVESLOS . ....o.vecveveciecvessesesers s smssessessesss e sesses s aes s s e s s s bs e s s ns s e e bbbt b st st estsstsstsssmrsssssrss A

INON-ACCTBAIEA INVESIOIS L...ovvviitiitiiirsens et iess et s e ssee bt e sa s bbb et b s s s aw b A b e b st e

Total (for filings under Rule 504 0nIY) ..ot sttt s
Answer also in Appendix, Column 4, if filing under ULOE.

If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold by the
issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of securities in this
offering. Classify securities by type listed in Pant C - Question 1.
Type of
Type of offering Security

RIIE SUF5 1 oorveriesocsisvee s em s ces s em et emcanebessas et ee s e e et sassate sesas s ot oes bt eas et ea ae s b 4ee s 4ns n £t a1 e ha e84 R £ e AR b e dan

REZUIALION A 1...o.iereriiiisisrisrisrssssnressessessers oae e s smesre et ees et eme 28428 828211 ot R84 R8s 881t et st et et
RUIE SO oottt s s e e ar s res s as e ar ves ane St ersvr a1 b £t Ao £t sea s A AR b s s eR et HR AL heR A bR R bt s se e e e an s
T o1 evecveremseseee et et et b b e e e cheasesee st ems et e es st eeu et e et e s e84 s e e £ e nE kSRS HAE R eE LR AR AR rE

a. Fumish a staternent of all expenses in connection with the issuance and distribution of the securities in this offering.
Exclude amounts relating solely to organization expenses of the issuer. The information may be given as subject to
future contingencies. If the amount of an expenditure is not known, furnish an estimate and check the box to the left of
the estimate.

TrANSTET ABEIITS FEES ..ot et e E b b4 BB 1208181111 1011 1 3 £ 8 s
Printing and ENEraving COSIS ......o..ooiieeeiercimr et icriesecrecreerearensemeesecsecsecsensceseass s e se e o ems e 24 LA LA R REA L LR 08 0801808082
LRI FOES .vvvvrverervrisrirrsrrsesseeseeseseeseniet et et st eas sttt st st st satset et eesecseeseesemerne Sme e e s ees et s eesebh LA LLLLLE L SEE B R IST RTS8 e
ENQINEETINE FEBS .....uvuverersrivrssieriensossssrea o eescer s s esseeses s sess st sse s st s se e emsees s meees et oot emsees s emd AR AT S e b
Sales Commissions (specify finders” fees SEPArately) ... ..o

Other Expenses (identify) Miscellaneous offering expenses including legal and_accounting fees

xR OoOODODOoOOoo

Tt ettt e ettt et e e e e e era b sbe bRt sr 4 ot s SR B R SRR 2 8y S e £ e SRS SRS e 2a et s A ek eas R amsas sns et em et emsennra

40f6

$47,222 222

Aggregate
Dollar Amount
of Purchases

$47,222222

Dollar Amount
Sold

$1,000,000
$1,000.000



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS ]

b. Enter the difference between the aggregate offering price given in response to Part C - Question | and

total expenses fumished in response to Part C - Question 4.a, This difference is the “adjusted gross proceeds
to the is':ucr.” .......................... P .......................................................................................... J .......... gr ...... P .............. 149,000,200

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for cach of the
purposes shown. If the amount for any purpose is not known, fumnish an estimat: and check the box to the left of the
estimate. The total of the payments listed must equal the adjusted gross proceeds to the issuer set forth in response to

Part C - Question 4.b above.
Payments to
Officers,
Directors, & Payments to
Affiliates Others
SAIATIES AN FEES ...vvvvvvessvsensssinesvscomersimesssess e s vmsensseesssssessssesnssrenssness sevsnsssssssessssosssssssimsssimnsssemssnnesiens L1 O
PUFCRASE OF AL ESTAIE ......c.vvuivveeeeiereesoseres e ssesresrastsssessssressasssrasenesasnes sessasessuarsssnrsssesnssscsecsemarsssereesecenccen O O
Purchase, rental or leasing and installation of machinery and equipment ... a O
Construction or leasing of plant buildings and Facilities ..o e a d
Acquisition of other business (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUCK PUFSLANE 10 B MEIZRTY . ovvvvvveoesesvesssseesesmssssvesesseessessmsess oo sesss st esssesms st ssssssssssssnsssessssssssssmssnrnsens L) |
Repayment of IndebBtedness ..ot e s e a O
WOTKINE CRPIAL 1ovv. vt vsisssineoeevsesessss somsensesssees s smseesens b et bmsee bt s be e e bs et et s s b O (1
Other (specify):
O & $149.000,000 _
COIIIMIN TOMAIS oottt s ettt st e s e aot s s amsen s smmsvamt s bent e bensssemenemm e sasab aataebar s e s et b e rae b e srer b e erase O & $149,000,000
Total Payments Listed {column totals added) ........ooovim o X $149,000,000

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. [f this notice is filed under Rule 505, the following signature constitutes
an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished by the issuer to
any non-accredited investor pursuant to paragraph (b)(2} of Rule 502.

Issuer (Print or Type) Signgine Date
Quad Partners II LP — 9 l g . 007

Name of Signer (Print or Type)} Title of Signer (Print or Type)
Lincoln E. Frank Sole Member of Quad GP LLC, General Partner of Quad Advisors 11 LP, General Partner of the
Issuer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S5.C. 1001.)
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E. STATE SIGNATURE

The issuer has read this notification and knows the contents to be true and has July caused this notice to be signed on its behalf by the undersigned duly authorized
person.

Issuer (Print or Type) Signajure Date

Quad Partners I LP N q ] 5 » 2007

Name of Signer (Print or Type) Title of Signer (Print or Type)

Lincoln E. Frank Sole Member of Quad GP LLC, General Partner of Quad Advisors 11 LP, General Partner of the
Issuer

Instruction:

Print the name and titte of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must be manually signed. Any
copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.
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APPENDIX

Intend to sell to non-
accredited investors
in State (Part B ltem

)

Type of security
and aggregate
offering price
offered in State
(Part C Item 1)

Type of Investor and
amount purchased

in State (Part C ltem 2)

4

Disquatification under
State ULOE (if yes, attach
explanation of waiver
granted) (Part E Item 1}

State

Yes No

Number of
Accredited
Investors

Amount

@

Number of
Non-
Accredited
Investors

Amount

Yes

No

)

750

(1)

1,000

(1) $150,000,000 aggregate amount of limited partnership interests

(2) Inthousands
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APPENDIX

Intend to sell to non-
accredited investors
in State (Part B [tem

)

Type of security
and aggregate
offering price
offered in State
(Part C ltem 1)

Type of investor and
amount purchased in State
(Part C Item 2)

Disqualification under
State ULOE (if yes, attach
explanation of waiver
granted) (Part E Item 1)

State

Yes

No

Number of

Number of Non-

Accredited Accredited
Investors | Amount | Investors

2

Amount

Yes

No

NE

NV

NH

NJ

NM

NY

(1

4 6,672

NC

ND

OH

OK

OR

PA

(N

1 38,500

RI

SC

SD

TX

H

1 100

uT

VT

VA

WA

(H

1 200

wVv

Wi

wY

PR

FN

(1) $150,000,000 aggregate amount of limited partnership interests
(2) In thousands

END s




